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JOSEPH P. MURRAY 


We record here, with sorrow and regret, the death on 
Wednesday, April 18, 1934, at his home, of Joseph P. Murray, 
an Assistant Vice-President of The Corporation Trust Com- 
pany, and the manager of the Company’s Philadelphia office. 
Mr. Murray devoted his entire business life of over a quarter 
of a century to service to our Company. 


F. STANLEY SAURMAN 


F. Stanley Saurman, Philadelphia Secretary, who has 
been with us since 1908, succeeds Mr. Murray as Manager 
of our Philadelphia office. 
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As usual, there will be no issues of THE CORPORA- 
TION JOURNAL for July, August, and September. The 
next issue will be that for October, 1934. : 
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. . there is 
the revenue 
man e* ee * e 


. . - looking to see if revenue stamps have been used and in 
proper amount on every stock transfer; 


. . . there are the lawyers for either or both litigants in a dis- 
pute over present ownership of certain shares, searching for 
flaws in transfers; 


... there are investigators for antagonistic stock interests 
seeking ammunition against the management; 


. . and other such sudden demands for production of a cor- 
poration’s stock records, to catch a corporation by surprise. 
The trend among astute corporation executives, desirous of 
facing any such demands with calm certainty that the corpo- 
ration’s records will be found clear, complete and flawless, is 
towards putting issuance and transfer of the company’s stock 
and the keeping of the stock books into the hands of expe- 
rienced transfer agents. Consider now the employment of 
such a transfer agent for your company. The Corporation 
Trust Company is especially fitted for such work, and its 
charges are reasonable. 
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The Corporation Journal is published by The Corporation Trust 
Company monthly, except in July, August, and September. Its 
purpose is to provide, in systematic and convenient form, brief 
digests of significant current decisions of the courts, and the more 
important regulations, rulings or opinions of official bodies, which 


have a bearing on the organization, maintenance, conduct, regu- 
lation, or taxation of business corporations. It will be mailed regu- 
larly, postpaid and without charge, to lawyers, accountants, 
corporation officials, and others interested in corporation matters, 
upon written request to any of the company’s offices (see next page). 

When it is desired to preserve the Journal in a permanent file, a spe- 
cial and very convenient form of binder will be furnished at cost ($1. 50). 
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Being incorporated under the Bank- 
ing Law of New York, and its affili- 
ated company incorporated under the 
Trust Company Law of New Jersey, 
the combined assets always appzoxi- 
mating a million dollars, this company 









Having offices and representatives 
in every state and territory of the 
United States and every province of 
Canada and a large, trained organi- 
zation at Washington, this company 













—acts as Transfer or Co-Transfer 
Agent or Registrar for the securi- 
ties of corporations; 























—furnishes to attorneys com- 
plete, up to date inform- 
ation and precedents for 
Grafting all papers for in- 
corporation or qualification 
in any jurisdiction; —acts as Trustee, Custodian of 
Securities, Escrow Depositary or 
Depositary for Reorganization 
Committees ; 
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Purchasing by Foreign Corporation 


J. E. Tompson 


It is sometimes necessary to 
consider whether a corporation in 
making purchases in a foreign 
state is transacting business there- 
in, so as to subject it to the neces- 
sity of complying with the foreign 
corporation laws. This business 
of purchasing may assume as large 
proportions, or be carried out on 
quite as large a scale, as the sales 
of the product of the corporation. 
Manufacturing corporations may 
purchase quantities of raw mate- 
rials, while in other cases a great 
part, or all, of the output of a fac- 
tory may be contracted for. Of 
course, as in the case of selling, the 
facts surrounding each particular 
case largely determine, and con- 
sideration must be given to the 
contract, the intent of the parties, 
and the manner in which the trans- 
action is carried out. 


Take, for example, a corporation 
contracting to purchase property, 
under a contract whereby the seller 
is obligated to make delivery to 
the corporation in another state. 
There can be no doubt that such a 
transaction clearly contemplates 
interstate commerce and that a 
purchase so carried out would not 
require the qualification of the cor- 
poration. Again, should the corpo- 
ration enter the state, complete 
the purchase, and take title to the 
property at the place of business 


of the seller, but at once cause the 
property to be shipped in inter- 
state commerce, without any inter- 
vening events, it would seem that 
the entire transaction was controlled 
by the interstate commerce ele- 
ment. However, should a corpora- 
tion systematically make purchases 
and collect the property in a central 
storeroom or warehouse in a for- 
eign state, and hold such property 
there for an indeterminate period 
of time, it might be argued that 
such transactions were then and 
there complete, and entirely sepa- 
rate and apart from any subsequent 
transportation of the property in 
interstate commerce. Time would 
possibly be an element in the con- 
sideration of such a case. Of 
course, should a corporation pur- 
chase property in a state, and then 
sell such property to customers in 
the state where purchased, it is 
quite apparent that no element of 
interstate commerce can be in- 
volved in such a transaction and 
that qualification of the corpora- 
tion would be necessary. 


There may be quite as many 
angles involved in this question of 
purchasing as may be involved in 
the sale of the corporation’s prod- 
uct; and it is a question which in 
certain cases deserves considera- 
tion. 
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Domestic Corporations 


Delaware. 


Valuing stock of stockholder dissenting to a merger. Section 61 
of the Delaware General Corporation Law provides that in case of 
a merger, any stockholder of a merging company who objects to 
the merger and complies with the procedure prescribed by the sec- 
tion shall be paid by the consolidated corporation “the value of his 
stock at the date of the consolidation.” Here, there was a merger; 
dissent; appraisers found the value to be the closing price of the 
stock on the date of the consolidation on the Chicago Stock Ex- 
change, stating in their report that they were of the opinion that 
value as the term is used in Section 61 of the Act should be deemed 
market value and not the asset value of the stock appraised; the 
stockholder refused to accept, claiming a value, based on assets, 
almost double that fixed by the appraisers; bill brought by the con- 
solidated corporation to compel transfer of the stock to it at and for 
the amount per share as named by the appraisers. The Delaware 
Court of Chancery (New Castle County) says: “The instant case 
calls for an answer to the narrow question—is ‘value’ to be measured 
exclusively by market quotations when the same are available? 
The conclusion of the court is that it is not. Therefore the com- 
plainant is not entitled to compel the defendants to surrender their 
stock at the price ascertained by the appraisers, when it appears that 
the judgment of the appraisers was founded solely on market quota- 
tions to the exclusion of all other relevant evidence bearing upon 
value. * * * There is no need at this stage of the case for me 
to enter into a discussion of the sort of considerations which should 
be taken into account in the valuing of the defendants’ stock. Mar- 
ket value undoubtedly is a pertinent consideration. So is net asset 
value. Neither, however, deserves necessarily to be accepted as ex- 
clusive. These are the only two standards of measure that the 
respective parties to this cause have insisted upon as governing, and 
I shall abstain from embarking upon a general discussion touching 
other possible elements that might under varying circumstances be 
taken into account.” The Chicago Corporation v. Munds, Winslow & 
Potter, decided April 25, 1934. Aaron Finger, of Richards, Layton & 
Finger, of Wilmington, and Robert H. O’Brien, of Simpson, Thacher 
& Bartlett, of New York, for complainant. Clarence A. Sutherland, 
of Ward & Gray, of Wilmington, for defendants. 


Assessments on unpaid stock subscriptions by receiver of insolvent 
corporation. Here, the Chancellor (Delaware Court of Chancery, 
New Castle County) after saying that the court has jurisdiction to 
entertain assessment proceedings, on application of receivers of an 
insolvent Delaware corporation, against stockholders on their un- 
paid stock subscriptions, and after disposing of one or two minor 
contentions, holds that no distinction is to be made, to the extent 
of assessment liability, between those who placed their subscriptions, 
with the incorporators, before the corporation was organized and so 
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before there were any directors, and those who subscribed to the 
directors after organization. In the instant case there are no assets 
from which creditors can be paid; the receivers seek to have all 
unpaid subscriptions paid in (on the theory of equalization), any 
surplus remaining after proved claims have been met to be distrib- 
uted pro rata among all the stockholders. The court says that 
“there is no justification in the statute for the proposition that upon 
insolvency the court should call in all unpaid subscriptions and de- 
mand payment in full from all stockholders, not for the benefit of 
creditors, but for the benefit of stockholders.” This could have been 
done by the directors, before insolvency; it was not done; it is a 
matter of internal management; it is not the business of the receivers 
or of the court; the appointment of a receiver for a corporation does 
not result in its dissolution; it is suggested that perhaps, the corpo- 
ration itself, when the receiver is discharged, may inaugurate and 
carry through proper proceedings looking to the equalization now 
sought by the receivers. “An order will be entered adjudging the 
amount of the unpaid indebtedness of the corporation and assessing 
upon the subscribers to and holders of stock who have not paid in 
full therefor such portion of the amount due thereon as is necessary 
to pay the adjudicated indebtedness and the costs and expenses of 
administration.” Philip J. Carpenter v. Griffith Mortgage Corporation, 
decided April 13, 1934. Stewart Lynch, of Wilmington, for receivers. 
Martin E. Smith, Henry R. Isaacs, and James R. Morford, all of Wil- 
mington, variously, for certain named stockholders. 


Montana. 


Verification of corporation’s annual report. Action against direc- 
tors of a corporation to recover on a debt of the corporation, be- 
cause of the failure to file statutory annual reports. The Montana 
law requires that the annual report shall be signed by any of several 
specified officers and “shall be verified by the oath” of one of such 
officers. Reports had been filed, verified by the president as follows: 
“That the said report and statement is true to the best of his 
knowledge and belief.” It was urged that the law requires that 
the reports shall be verified positively and because this was not 
done the directors are not relieved of their liability for failure to 
report. After noting that to “verify” means to confirm by oath and 
so that the words “by the oath” add nothing to the meaning of 
“verified,” and after stating that in certain circumstances verification 
could not well be made in any other manner than on information 
and belief, and that “the law never requires impossibilities,” the 
Supreme Court of Montana, affirming the judgment below, holds 
that the law does not require that the verification shall be made posi- 
tively and that the annual reports referred to were sufficiently veri- 
fied to comply with the statute. Fisk Tire Co. v. Lanstrum et al., 
30 P. (2d) 84. John K. Claxton and John A. Skelton, both of Butte, 
for appellant. Earle N. Genzberger and R. F. Gaines, both of Butte, 
for respondents. 
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New Jersey. 


Appointment of a receiver rests in sound discretion of the court. 
Complainants, residents of a state other than New Jersey, sought the 
appointment of a receiver for a New Jersey corporation (Building 
& Loan Association) and an injunction restraining the corporation 
and its officers from exercising corporate powers. The United States 
District Court, District of New Jersey, denies the motion. Condi- 
tions in real estate market when loans were made; present market, 
due to economic conditions, generally; Commissioner of Bankin 
and Insurance is in charge, pursuant to New Jersey law enact 
under police powers, to conserve the estate in the interests of all 
concerned; disinclination of court to interfere “unless it is made to 
appear that the estate and the interest of the individuals therein 
will be better protected by such action.” It is said: “The power of 
the court to enjoin and appoint receivers in a proper case is not de- 
nied. Nor, on the other hand, is it contended that the exercise of 
such power is mandatory. Its exercise rests in the sound discretion 
of the court, and should not be resorted to except ‘upon clear proof 
of usurpation, ultra vires, fraud, br gross negligence’.” The court 
ventures: “Stockholders should also bear in mind that attempts may 
be made to purchase their shares at sacrifice figures by those who 
thrive on that form of business, and they should seek counsel and 
advice before they part with their shares.” Fulia et al. v. Warranty 
Building & Loan Asso. of Newark, N. J., et al., 5 F. Supp. 952. Wil- 
liam Harris, of Newark, for complainant. Morris H. Cohn, of Ne- 
wark, for John Martin and other shareholders. Samuel Kaufman, 
of Newark, for Commissioner Kelly and Warranty Building & Loan 
Ass’n. 


Examination of corporation’s books by stockholder. The Supreme 
Court of New Jersey after saying that “it seems clear that a stock- 
holder is entitled to examine the books of the company unless it be 
shown that the examination is not sought in good faith and for some 
ulterior purpose”, denies an application for a writ of mandamus to 
compel a corporation to permit an examination of its books by a 
stockholder. Vernam v. Scott et al., 171 A. 171. Minton & Rogers, 
of Trenton, for relator. George A. Cella, of Trenton, for respondent. 


New York. 





Directors not the stockholders are in direct control of a corpora- 
tion. To the merits here we do not go. The New York Court of 
Appeals says: “Although it has been held that an agreement among 
stockholders whereby it is attempted to divest the directors of their 
power to discharge an unfaithful employee of the corporation is 
illegal as against public policy (Fells v. Katz, 175 N. E. 516), it 
must be equally true that the stockholders may not, by agreement 
among themselves, control the directors in the exercise of the judg- 
ment vested in them by virtue of their office to elect officers and 
fix salaries. Their motives may not be questioned so long as their 
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acts are legal. The bad faith or the improper motives of the parties 
does not change the rule. Directors may not by agreements entered 
into as stockholders abrogate their independent judgment. Stock- 
holders may, of course, combine to elect directors. * * * The 
power to unite is, however, limited to the election of directors and 
is not extended to contracts whereby limitations are placed on the 
power of directors to manage the business of the corporation by the 
selection of agents at defined salaries.” McQuade v. Stoneham, 263 
N. Y. 323, 189 N. E. 234. Appearances: Nathan L. Miller, Harold 
H. Corbin, Edward J. Bennett, and Leo J. Bondy, all of New York; 
and Joseph M. Proskauer, Isaac N. Jacobson, and J. Alvin Van 
Bergh, all of New York. 

Usury on “forbearance of any money.” The record title of certain 
realty was in one who had not assumed the liability under a bond and 
mortgage on the real estate executed by a predecessor in title. On 
June 11, 1929, $20,700 was due. On that date the record owner 
and the mortgagee entered into agreements by which such record 
owner assumed the liability of the principal amount with interest 
from May 15, 1929, (her husband at the same time guaranteeing 
payment), and by which payment of the indebtedness was extended 
to January 1, 1932. “In addition the mortgagee demanded and the 
defendant husband executed notes for $1,500.” Default; action 
brought on defendant’s guaranty of the debt which the wife had 
assumed. “The purchase-money mortgage was concededly valid. 
The issue is whether the extension and guaranty agreements were 
usurious.” The New York Court of Appeals, by a divided court, 
affirms the judgment below, dismissing the complaint, the defense 
being usury. The New York usury statute provides for a maximum 
rate of 6% on any “loan or forbearance of any money, etc.”, and if 
any greater amount is reserved or taken the agreement shall be 
void. It was argued that where there is forbearance of money, but 
no loan, there can be no usury. The court says that the effect of 
certain decisions from the opinions in which appellant quotes “is 
certainly not to establish the rule that there can be no usury unless 
there is an actual loan.” “No statute and no decisions by this court 
have been called to our attention by which forbearance of money, 
in order to constitute usury, be preceded by an actual loan. The 
contrary is true. The statute deals not only with loans; it regulates 
forbearance of money. Either a loan of money or a forbearance of 
money may be usurious. That is what the statute says. The deci- 
sions of this court declare that it means what it says.” London v. 
Toney, 263 N. Y. 439, 189 N. E. 485. Bernard Trencher and Julius 
D. Tobias, both of New York City, for appellant. Alan L. Dingle 
and Aiken A. Pope, both of New York City, for respondent. 


North Dakota. 


State interference with interstate commerce. In The Corpora- 
tion Journal for May, 1934, at page 178, there appears a digest of 
the case of Grandin Farmers’ Co-op. Elevator Co. et al. v. Langer, 
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Governor, et al. (5S F. Supp. 425) wherein a Federal three-judge stat- 
utory court held that Chapter 1, North Dakota Laws of 1933, author- 
izing the Governor to declare and maintain an embargo on shipments 
out of the state of agricultural products, under certain conditions, 
and the Governor’s proclamation thereunder declaring and propos- 
ing to maintain an embargo on grain shipments out of the state, were 
void as interfering with interstate commerce, and granted the ap- 
plication for interlocutory injunction. On May 7, by order of the 
United States Supreme Court “the order granting an interlocutory 
injunction is affirmed” (Docket No. 847—October Term, 1933). In 
the opinion of the three-judge statutory court it is said: “The state 
has no power to interfere directly with interstate commerce, regard- 
less of economic conditions. The regulation of such commerce is a 
matter of national concern. While in certain respects this country 
is an aggregation of independent states, it is, as respects interstate 
and foreign commerce, a nation. This must necessarily be true, 
since people living in many of our great centers of population are 
utterly dependent not only for their livelihood but for their lives 
upon an uninterrupted flow of food, fuel, and clothing in interstate 
commerce. If one state or all the states could place embargoes upon 
the export of the products of their mines, forests, fields, and oil wells, 
an inconceivable condition of national insecurity would follow.” 


Oklahoma. 






Insolvency, alone, does not justify court to appoint a receiver. 
Suit by the Oklahoma Bank Commissioner, on behalf of an insolvent 
banking corporation, seeking the appointment of a receiver for a 
corporation, alleged to be an insolvent, in connection with a suit to 
recover an indebtedness due the bank from the corporation. The 
court below refused to appoint a receiver, apparently for that it 
found that the corporation was not insolvent. The Supreme Court 
of Oklahoma affirms the judgment. The court concludes that the 
corporation was insolvent at the time of the hearing below, but says: 
“We are of the opinion that insolvency alone does not justify the 
court to appoint a receiver; that all the facts and circumstances 
should be considered by the trial court in appointing, or refusing to 
appoint a receiver. In the case at bar, there is nothing to indicate 
that any of the funds or assets of the Creek Realty Corporation are 
being dissipated and that it is not applying the income from its assets 
to the liquidation of its indebtedness. The court should be cautious 
and hesitate to use its strong arm in a harsh and drastic remedy for 
the appointment of a receiver in any case when no material advantage 
can be obtained.” It is held that the trial court did not abuse its 
discretion in refusing to appoint a receiver. State ex rel. Barnett, 
Bank Com’r. v. Creek Realty Co. et al., 30 P. (2d) 160. Glenn O. 
Young, of Sapulpa, for plaintiff in error. E. A. Ellinghausen, of 
Sapulpa, and Darrough & Foster, of Oklahoma City, for defendants 
in error. 


*. 
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Oregon. 


Successor corporation enjoined from continuing breach of contract 
entered into by predecessor. A corporation distributor of milk con- 
tracted to purchase all of its grade B milk and cream, for its can and 
bottle purposes, from and through a co-operative association, at 
agreed prices which were to control for the calendar year; prices for 
each year to be matter of mutual agreement; arbitrators in case of 
disagreement as to prices; etc., etc. Disagreements followed; the 
distributor refused further to arbitrate and notified the association 
that it considered the contract void on the ground of coercion and 
duress. Another corporation was organized and the first corpora- 
tion dissolved. Suit by the association against both corporations 
to enjoin violation of the terms of the contract. The Supreme Court 
of Oregon holds that to extent there may have been coercion and 
duress initially the defense was waived by subsequent dealings. The 
court thinks that the dissolution of the one company and the organ- 
ization of the second one had but one purpose and that was to avoid 
the contractual liabilities of the former. “In this state of the record, 
equity will look through the form at the substance.” The plant and 
business of the old company were taken over by the new one; the 
stockholders were largely the same; the name of the second com- 
pany was the same as that of the first except that “Inc.” had been 
added. The court grants injunctions against both corporations, 
reversing the court below which dismissed the complaint and can- 
celed the contract in suit. “This holding is not based upon the 
statute, but upon the principle that the formation of the later cor- 
poration was a subterfuge resorted to by the older corporation only 
for the purpose of evading the agreement of said older corporation 
to purchase its entire requirement of said commodity from plaintiff, 
and that said later corporation is but a continuation of the former 
under a slightly different name.” Dairy Co-Operative Ass'n. v. 
Brandes Creamery, et al., 30 P. (2d) 338. A. E. Clark, of Portland, 
and W. G. Hare, of Hillsboro (Clark & Clark and R. R. Bullivant, 
all of Portland, on the brief), for appellant. H. L. Swett and Robert 
E. Maguire, both of Portland (Dey, Hampson & Nelson, of Portland, 
on the brief), for respondents. 


Foreign Corporations 
Florida. 


Right of unqualified foreign corporation to bring suit to foreclose 
mortgage of which it is assignee. A Maryland corporation not quali- 
fied to do business as a foreign corporation in Florida acquired by 
assignment a mortgage on Florida realty. It brought suit to fore- 
close and prevailed below. It was urged, as one ground of defense, 
that the corporation, not having qualified, was not entitled to access 
to the state courts. The Supreme Court of Florida, Division B, 
affirms the judgment for complainant corporation. Section 6026, 
C. G. L. provides that no unqualified foreign corporation shall 
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In the fifty loose-leaf volumes of The Corporation Tax 
Service, State and Local, are all the facts, kept con- 
stantly up to date, about all the taxes to which corpo- 
rations (business, public utility, or carrier) are subject 
—to what corporations each is applicable, rates and 
how assessed, when and where to be paid, reports and 
returns required, how extensions or reviews are to be 
obtained or appeals filed, etc. But more than that, all 
the information is so arranged, grouped and indexed 
that anyone, anywhere, can have any single part of it 
no matter how obscure, for any particular state whether 
close by or across the continent from him, right at his 
finger-tips! Subscriptions may be entered either for 
the complete all-state service, or for any desired group 
of states, or for your own home state alone. 
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transact business, or acquire, hold or dispose of property in Florida. 
Section 6029, C. G. L., provides that no action shall be maintained 
or recovery had by an unqualified corporation The majority of the 
court believes that Sec. 6029 applies to those corporations only which 
have violated Sec. 6026 “and to suits or actions based upon contracts 
or obligations resulting from its transactions in disregard of the stat- 
utes relating to foreign corporations transacting business, or acquir- 
ing, holding, or disposing of property in this state”; also, that the 
allegations of the answer attempting to raise the objection that the 
corporation was not entitled to maintain the suit were not sufficient 
to show that the corporation had violated Sec. 6026, in bringing the 
suit it did. The court says further that whether or not the acquisi- 
tion by a foreign corporation by assignment of a real estate mortgage 
recorded in Florida amounts to a violation of Sec. 6026 as to the 
acquiring, etc. of property in the state is a question not required to 
be decided on the present record, “and is therefore reserved for 
further consideration should it hereafter be made necessary to deter- 
mine it.” McMullen et ux. v. Inland Realty Corporation, 152 So. 740. 
Baxter Goodlett, of Ft. Pierce, and G. P. Garrett, of Orlando, for 
appellants. Nottingham & Denison, of Ft. Pierce, for appellee. 


Missouri. 





Executing a mortgage in the state does not, as an isolated trans- 
action, constitute “doing business” there. The instant decision is 
that of a Kansas court. e touch on the matter of “doing business” 
only. “The principal ground of error assigned by appellant is the 
fact that the first mortgage given by the Syndicate (Kansas cor- 
poration) was executed in Missouri, and that the effect of the 
Missouri statute is to constitute this act the doing of business by 
a foreign corporation in Missouri when the notes and mortgage were 
given and the company not being licensed in Missouri, the instruments 
were void and could not be considered in the settlement of the 
question.” The mortgaged realty is in Kansas, where the mortgagor 
was engaged in business. The Supreme Court of Kansas, affirming 
the judgment below, says (on the “doing business” question under 
Missouri law): “It appears that the Missouri courts have made 
the distinction that a foreign corporation is not to be denied the 
privilege of making an isolated contract in Missouri without taking 
out a license to do business in that state, and that it is only required 
not to carry on the business for which the corporation was organized 
without compliance with the law of the state.” And—“it is clear 
that the single transaction of executing and acknowledging the prior 
mortgage did not constitute the doing of business within the meanng 
of the Missouri statute, or operate to impair the validity of the 
mortgage”. City Ice Co. of Kansas City et al. v. Quivira Development 
Co. et al., 30 P. (2d) 140. Charles M. Miller, of Kansas City, Mo., 
and E. S. McAnany, M. L. Alden, and T. M. Van Cleave, all of 
Kansas City, Kan., for appellant. C. W. Trickett and M. W. Borders, 
Jr., both of Kansas City, Mo., for C. W. Trickett and receiver. 
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C. M. Gorrill and William Drennan, both of Kansas City, Kan., and 
M. W. Borders, Sr., of Kansas City, Mo., for appellees. 


South Dakota. 


Installing, under contract, of complete furnishing and equipment 
for a hotel, in connection with sale of the merchandise in interstate 
commerce spells “doing business” in the state. There is in Chicago 
a copartnership, doing a mercantile business, under the name of 
Mandel Bros., the two members of which are officers of Mandel 
Bros. Inc., a Delaware corporation having its principal office 
at Chicago. The corporation entered into a contract with a 
South Dakota corporation engaged in erecting a hotel in South 
Dakota, to sell a complete furnishing and equipment for the hotel, 
all to be installed by and at the expense of the seller. Soon, by 
agreement, the contract was changed from the Delaware corporation 
to the copartnership, since, so it was written “It is necessary for us 
to make contracts, out of the state, in the name of the co-partnership 
which is separate from Mandel Brothers, Inc., as you will probably 
recall in connection with the Alex Johnson Hotel”. The goods were 
duly shipped and installed; certain cash payments were made; notes, 
payable to the order of the copartnership, were executed to cover 
the balance due under the contract; these notes were assigned to the 
corporation; suit by the corporation for balance due on the notes. 
The Delaware corporation was not licensed to do business in South 
Dakota. The state law provides that any contract made by a foreign 
corporation doing business in the state before compliance with the 
foreign corporation laws shall be wholly void as to it. This was 
the defense. The trial court found that “the entire transaction from 
beginning to end was the transaction of the plaintiff corporation 
through its authorized agents and representatives” and rendered 
judgment in favor of defendants. The United States Circuit Court 
of Appeals, Eighth Circuit, affirms. The court discusses at some 
length the question of installation—whether essential to a complete 
delivery in interstate commerce or whether inherently and intrin- 
sically intrastate,—and finds that the installations here involved fall 
within the latter classification. “The record convincingly shows that 
furnishings of the nature described may be, and generally are, put 
in place by workmen of no exceptional skill, and do not require 
expert supervision by employees of the seller to complete the trans- 
action in interstate commerce.” On the “single transaction” con- 
tention the court feels that there is “clearly evinced a purpose to do 
many acts of business in any state having statutes of the nature 
of that under consideration” and that “it is a fair inference that an- 
other transaction had already taken place in South Dakota”. And 
finally: “It is further urged in the alternative that, if certain parts 
of the work done be deemed intrastate in character, the cost thereof 
may be segregated, and the balance of the notes allowed. This con- 
tention is without merit in any view. While the various items were 
furnished at different times, and were charged separately, the con- 
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tract was for the entire installation, and the transaction was a unit.” 
Mandel Bros., Inc. v. Henry A. O’Neil, Inc., et al., 69 F. (2d) 452. 
William F. Struckmann, of Chicago, Ill. (Ben J. Altheimer and 
Leo L. Weil, both of Chicago, and R. A. Bielski and D. S. Elliott, 
both of Sioux Falls, on the brief), for appellant. Albert R. Denu and 
George Philip, both of Rapid City, S. D., for appellees. 


Texas. 


Service of process on behalf of withdrawn foreign corporation on 
former agent for service whose power of attorney had been cancelled 
is quashed. Action by citizens of Texas in a state court, removed to 
Federal court, brought against a Maryland corporation, having its 
principal place of business in Oklahoma, which had been granted 
a permit to do business in Texas and had appointed one Bradbury 
as its agent for service of process, to recover damages for breach 
of a contract to purchase natural gas. Service of process was made 
on Bradbury, in 1932,—but over a year prior thereto the corporation 
had surrendered its permit to do business in Texas and had canceled 
the power of attorney to Bradbury. Motion to quash service was 
granted. “Appellants then stated that service could not be made 
on any other person. The suit was dismissed without prejudice. 
This appeal followed.” The United States Circuit Court of Appeals, 
Fifth Circuit, affirms. The court says: “Appellee was not doing 
business in Texas when service was made, and had no property or 
assets of any kind within the state. Appellants contend that the 
cause of action arose out of a Texas contract while appellee was 
lawfully doing business in Texas and that the corporation was still 
suable in Texas in respect of that business through service of process 
on its former agent. This contention is untenable. There is no 
Texas statute having any application to the case. [Legislation par- 
tially remedial in this direction was enacted by the Texas Legislature 
in 1933.—Ed.] Appellants are seeking a personal judgment, and 
service on Bradbury was not service on any one authorized to repre- 
sent appellee.” St. John et al. v. Oklahoma Natural Gas Corporation, 
69 F. (2d) 96. E. M. Critz, of Coleman, for appellants. R. C. Allen, 
I. J. Underwood, Sam S. Canterbury, and O. L. Lupardus, all of 
Tulsa, Oklahoma, for appellee. 


Taxation 
Florida. 


Local license ordinance held invalid. The case of Duffin v. Tucker, 
Chief of Police, City of Cocoa, originally reported in the Advance 
Sheets of the Southern Reporter, at 150 S. 904, such citation being 
carried in our digest appearing in The Corporation Journal for April, 
1934, at page 161, was subsequently withdrawn by the court and 
so is not to be found in the bound volume, 150 Southern. Rehearing 
was granted and after hearing “the judgment heretofore entered 
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reversing and remanding the cause is adhered to”. The case is now 
to be found at 153 So. 298. The original opinion is reproduced, and 
additional discussion, on rehearing, is indulged. 


Louisiana. 


To impose peddler’s license fee on nonresidents peddling their own 
produce (vegetables, fruit, poultry, etc.) while exempting from 
license fee residents —s their own like produce is unconsti- 
tutional. Just a word in amplification of the foregoing caption. The 
Supreme Court of Louisiana affirming the judgment below holding 
the attempted assertion of the licensing fee invalid, says: “Act 
No. 111 of 1932 and Act No. 190 of 1932 (Louisiana) when read 
together show a clear discrimination against nonresidents exclu- 
sively vending their own produce and to that extent the former 
statute is invalid.” Hughes, Tax Collector, v. Rudd, 152 So. 300. 
Robert J. O’Neal, of Shreveport, and Gaston L. Porterie, Atty. Gen. 
for appellant. Tucker & Mason, of Shreveport, for appellee. 


Minnesota. 


Income Tax Law of 1933 held constitutional. Chapter 405, Minne- 
sota Laws of 1933, an act imposing income taxes and franchise or 
privilege taxes measured by income, is held valid by the Supreme 
Court of Minnesota (reversing the court below) against all con- 
trary contentions raised by an individual in this proceeding under the 
Uniform Declaratory Judgments Act to test its constitutionality. 
“Other questions have been suggested but are not presented by this 
record. They will have to be solved when appropriately raised.” 
Reed v. Bjornson et al., 253 N. W. 102. Harry H. Peterson, Atty. 
Gen., William S. Ervin and David J. Erickson, Asst. Attys. Gen., 
and Joseph M. Donahue of St. Paul, for appellant. Henry Spindler, 
of Buffalo, amicus curiae, for State Income Tax Committee. Charles 
F. Keyes, of Minneapolis, amicus curiae, in support of Income Tax. 
Fowler, Carison, Furber & Johnson and G. A. Youngquist, all of 
Minneapolis, for respondent. Abbott, MacPherran, Dancer, Gilbert 
& Doan, of Duluth, amici curiae. 


South Carolina. 


Privilege tax on foreign corporations based on authorized capital 
stock held valid. A South Carolina act of 1932 (32 St. at Large, 
p. 1023—Sec. 7766 et seq. Civil Code, 1932) requiring the filing of 
copies of charter, by-laws, etc., by a foreign corporation, and the 
payment of graduated fees on authorized capital for filing such 
papers and the payment of graduated fees on authorized capital for 
each annual statement—all for the privilege of doing business in 
the state, is held to be unconstitutional by the Supreme Court of 
South Carolina to the extent of the mentioned fees provisions, but 
valid in other respects (as to the filing of papers, etc.), and so the 
judgment of the court below is reversed in its holding that the entire 
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act falls and in its dismissal of the complaint of the state in this suit 
for penalties for failure to file the requisite papers. The two-year 
statute of limitation applies. The Supreme Court says: “There are 
now no valid filing fees or annual statement fees under this Act and 
will not be until the General Assembly may make the necessa 

corrections in the law”—which have since been made (March 3 
Laws of 1934—and at the same time there was passed an Act validat- 
ing the fees collected since 1922 as having been computed, in each 
case, by a method showing “a fair and equitable determination of 
the amount of business done and capital invested in this State”). 
State v. Liggett & Myers Tobacco Co., 172 S. E. 857. John M. Daniel, 
Atty. Gen., Cordie Page, and J. Ivey Humphrey, Asst. Attys. Gen., 
and D. W. Robinson, of Columbia, and S. M. Wolfe, of Gaffney, for 
the State. Benet, Shand & McGowan, of Columbia, for respondent. 


CORPORATE MEETINGS HELD 


During the past few weeks meetings of the corporations named 
below, among many others, have been held at some one of the offices 
of The Corporation Trust Company. 


Anaconda Wire and Cable Company Crucible Steel Company of America 
The Vulcan Detinning Company Alpha Portland Cement Company 


Republic Steel Corporation Centrifugal Pipe Corporation 
American Machine and Foundry Co. Ingersoll-Rand Company 

Utah Copper Company American Snuff Company 

Bayuk Cigars, Inc. The Long-Bell Lumber Corporation 
The United Light & Power Company National Cash Register Company 
Motor Products Corporation American Home Products Corp. 
Curtiss-Wright Corporation Pullman Incorporated 

Di Giorgio Fruit Corporation Diamond Match Co. 

Superior Oil Corporation Allis-Chalmers Manufacturing Co. 


The Porto Rican-American Tobacco Company 
Universal Pipe & Radiator Corporation 
The Murray Corporation of America 


Some Important Matters for 
June, July, August, September and October 


This calendar does not purport to cover general taxes or reports to other 
than state officials, or those we have been officially advised are not required 
to be filed. The State Report and Tax Service maintained by The Corporation 
Trust Company System sends timely notice to attorneys for subscribing corpora- 
tions of report and tax matters, requiring attention from time to time, furnishing 
information regarding forms, practices and rulings. 


Arizona—Report to Corporation Commission and Registration Fee 
due during June-—Domestic and Foreign Corporations. 


. 
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ArKaNnsas—Anti-trust Affidavit due on or before August 1.—Domestic 
and Foreign Corporations. 


Annual Franchise Tax due on or before August 10.—Domestic 
and Foreign Corporations. 


CaLirorn1A—Quarterly Retail Sales Tax Returns and Payments due 
on or before July 15 and October 15.—Domestic and Foreign 
Corporations. 

Franchise Tax based on net income. Second instalment due 
on or before September 15.—Domestic and Foreign Corporations. 


ConNnecTicut—Annual Report due on or before August 15 (if cor- 
poration was organized or qualified between July 1 and Decem- 
ber 31).—Domestic and Foreign Corporations. 


Income Tax due on or before September 1.—Domestic and 
Foreign Corporations. 


DeLtawarE—Annual Franchise Tax due between April 1 and July 1.— 
Domestic Corporations. 


FLorripa—Annual Report and Fee due on or before July 1—Domestic 
and Foreign Corporations. 


Georc1a—Certified Statement for Registration due on or before Novem- 
ber 1.—Domestic and Foreign Corporations. 


Ipano—Annual Statement due between July 1 and September 1.— 
Domestic and Foreign Corporations. 


Annual License Tax due between July 1 and September 1.— 
Domestic and Foreign Corporations. 


[Lt1no1is—Annual Franchise Tax due on or before July 1, but may be 


paid up to July 31 without penalty—Domestic and Foreign 
Corporations. 


InDIANA—Annual Report due within 30 days after June 30.—Domestic 
and Foreign Corporations. 
Annual Report and License Fee to Industrial Board due in 
July.—Domestic and Foreign Corporations employing 5 or more 
persons in Indiana. 
Quarterly Gross Income Tax Returns and Payments due on 


or before July 15 and October 15.—Domestic and Foreign Cor- 
porations. 


lowa—Annual Report due between July 1 and August 1—Domestic 
and Foreign Corporations. 
Additional Statement due at the time of filing the Annual 

Report in July.—Foreign Corporations. 
Quarterly Retail Sales Tax Returns and Payments due on or 


before July 20 and October 20.—Domestic and Foreign Cor- 
porations. 


LouisiaNa—Franchise Tax Report and Tax due on or before Septem- 
ber 1—Domestic and Foreign Corporations. 
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Marne—Annual Franchise Tax due September 1; delinquent one 
month later—Domestic Corporations. 


Mary_anp—Franchise Tax due on or before August 1.—Domestic and 
Foreign Corporations. 


Micuican—Annual Report and Franchise Tax due during July or 
August.—Domestic and Foreign Corporations. 


Mississipp1—Annual Report and Fee to Factory Inspector due in July. 
—Domestic and Foreign Corporations employing 5 or more 
persons in Mississippi. 

Annual Franchise Tax Report and Tax due on or before July 
15.—Domestic and Foreign Corporations. 


Missouri—Annual Statement, Registration and Anti-Trust Affidavit 
due during July—Domestic and Foreign Corporations. 


Montana—Annual License Tax based on net income due on or before 
June 15.—Domestic and Foreign Corporations. 


Nesraska—Annual Report and Fee due on or before July 1—Domestic 
Corporations. . 
Annual Report and Fee due during July.—Foreign Corporations. 
Annual Statement due on or before September 15.—Foreign 
Corporations. 


Nevapa—Annual List of Officers and Designation and Acceptance of 
Resident Agent due on or before July 1—Domestic and Foreign 
Corporations. ; 


New Jersey—Franchise Tax due in August—Domestic Corporations. 


New Yorx—Annual Franchise (Income)Tax Return (Form 3IT—Art. 
9-A, Tax Law) due on or before July 1—Domestic and Foreign 
Business Corporations. 

Quarterly Retail Sales Tax Return and Payment due on or 
before July 30.—Domestic and Foreign Corporations. 


Norta Carotina—Annual Report (Capital Stock and Franchise Tax 
Report) due on or before July 1—Domestic Corporations. 
Annual Report to determine amount of franchise tax due on 
or before July 1.—Foreign Corporations. 
Annual Franchise Tax due on or before October 1, or within 
30 days after date of notice, if not mailed prior to September 15. 
—Domestic and Foreign Corporations. 


Norte Daxota—Corporation Report due during July—Domestic and 
Foreign Corporations. 


Oxn10—Annual Franchise Tax due on or before July 15.—Domestic and 
Foreign Corporations. 


OxKLaHOMA—Annual Capital Stock Affidavit due between July 1 and 
August 1.—Foreign Corporations. 

Annual License Tax Report and Tax due between June 30 and 

August 31.——Domestic and Foreign Corporations. 
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Orecon—Annual Report due during June—Domestic and Foreign 
Corporations. 
Annual License Fee due within 30 days after July 15.— 
Domestic Corporations. 
Annual License Fee due between July 1 and August 15.— 
Foreign Corporations. 


Ruope Istanp—Corporate Excess Tax due July 1; delinquent after 
July 15.—Domestic and Foreign Corporations. 
Semi-Annual Report to Chief Factory Inspector due in Octo- 
ber and April——Domestic and Foreign Corporations employing 
5 or more persons in Rhode Island. 


SoutH Daxota—Quarterly Gross Income Tax Returns and Payments 
due on or before July 30 and October 30.—Domestic and Foreign 
Corporations. 


TENNESSEE—Annual Report and Franchise Tax due on or before July 1. 
—Domestic and Foreign Corporations. 


Unitep States—Second and Third Instalments of Income Tax due 
June 15 and September 15, respectively —Domestic Corporations 
and Foreign Corporations having an office or place of business 
in the United States. 


Utan—Annual Report to the Industrial Commission due in July.— 
Domestic and Foreign Corporations employing 3 or more per- 
sons in Utah. 


WasHInGTon—License Fee due on or before July 1—Domestic and 
Foreign Corporations. 


West Vircin1ta—License Tax Statement due on or before July 1.— 
Domestic Corporations. 

Annual License Tax due on or before July 1—Domestic and 
Foreign Corporations. 

Fee to State Auditor as Attorney in Fact due on or before 
July 1—Foreign Corporations and those Domestic Corporations 
whose principal places of business or chief works are located 
in other states. 

Quarterly Gross Income Tax Returns and Payments due on 
or before July 30 and October 30.—Domestic and Foreign Cor- 
porations. 


Wyominc—Annual Statement and License Tax due on or before July 1. 
—Domestic and Foreign Corporations. 


CxO 
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The Corporation Trust Company’s 
Supplementary Literature 


In connection with the various departments of its business 
The Corporation Trust Company publishes the following 
supplementary pamphlets and forms, any of which it is al- 
ways glad to send without charge to readers of The Journal: 


The High Cost of Whistles for Corporations—Benjamin Franklin’s 
classic, “The Whistle,” here is shown, by the decisions in actual 
court cases, to have a very pointed application to some of the 
policies of some business corporations of our own day. A sixteen- 
page pamphlet for both laymen and lawyers. 

Securities Act of 1933—Complete text of this important new law which 
constitutes in effect a National Blue Sky Law. 

Special Report—The Case Against Corporate Representation by Busi- 
ness Employes. Specific experiences of different corporations with 
the handling of untrained corporate representatives of such mat- 
ters as service of process, notices of taxes due, filing of corpo- 
ration reports, etc. 

Amendments to Delaware Corporation Law, 1933. Presents the com- 
plete text of the 1933 amendments to Chapter 65 of the Revised 
Code, all new matters being shown in italics, and repealed matter 
in brackets, so a complete picture is conveyed of the changes 
effected, while explanatory comments show the purpose and result 
of each change. 

What Constitutes Doing Business. (Revised to April 15, 1934.) A 198- 
page book containing brief digests of decisions selected from those 
in the various states as indicating what is construed in each state 
as “doing business.” The digests are arranged by state, but a 
Table of Cases and a Topical Index make them accessible also by 
either case name or topic. There is also a section containing cita- 
tions to cases on the question of doing business such as to make 
the company subject to service of process in the state. 

Amateur Corporate Representation. A booklet dealing with some of 
the weaknesses of placing a company’s statutory representation 
in the hands of business employes or others not trained in the 
matters involved. 

Delaware Corporations. Presents in convenient form a digest of the 
Delaware corporation law, its advantages for business corpora- 
tions, the attractive provisions for non par value stock, and a brief 
summary of the statutory requirements, procedure and costs of 
incorporation, completely revised to reflect the changes made by 
the amendments of 1933. 

When Corporations Cross the Line. A simple explanation of the 
reasons for and purposes of the foreign corporation laws of the 
various states, and illustrations of when and how a corporation 
makes itself amenable to them. Of interest both to attorneys 
and to corporation officials. 

Questionnaire on Business Outside State of Organization. This is a 
form for attorney’s use in determining when a corporation should 
be qualified. The questions are those which will usually bring out 
the points necessary to be considered. 

Why a Transfer Agent? The question of why corporations, even those 
of small capitalization or with inactive or closely held stock, are 
safer when their stock records are in the hands of an experienced 
transfer agent is answered in this pamphlet by actual incidents 
from the experiences of different corporations. 
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Telephones Will Ring in the offices of 
executives and attorneys all over the country when the 
FEDERAL SECURITIES EXCHANGE ACT OF 
1934 becomes law... 


COMMERCE CLEARING HOUSE, INC., the loose leaf 
service division of THE CORPORATION TRUST 
COMPANY announces the new 


STOCK EXCHANGE REGULATION 
SERVICE 


One Volume Loose Leaf 


Aware of the legal and political trends at Washington—and it’s 
our business to be—we have been particularly attentive to the 
Federal Securities Exchange Act of 1934. When it has become 
law, people are going to want information about it. 


New laws precipitate problems. Interpretations, regulations 
and rulings follow. As they become official, the STOCK EX- 
CHANGE REGULATION SERVICE will report them—promptly 


and fully. 
GommreRr cE, 


— 
LEAF SERVICE DIVISION 
>= = 


TaeCyRPORATI 


Commerce Clearing House, Inc. 
205 West Monroe Street, Chicago, Illinois. 


Enter my order for your STOCK EXCHANGE REGULA- 
TION SERVICE for the subscription period checked below: 


O $25 for the Service year ending January 1, 1935. 
0 $40 for the two Service years ending January 1, 1936. 
Name . 
Attention of . 
No., Street .. 


COR, OG nani ass cei ene 
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Corporate representation involves and 
is involved in matters of law and can- 
not for a moment be free of them. Hence 
The Corporation Trust Company’s pol- 
icy of accepting appointment as a com- 
pany’s corporate representative only 
from the company’s lawyer; of linking 
its notifications of reports to be filed, 
or taxes to be paid, or other corporate 
actions to be taken, with citations to 
the exact text of the law governing; of 
arranging in advance definite rules to 
be observed in forwarding different 
forms of process. The better the law- 
yer, the better he likes corporate 
representation for his clients by The 
Corporation Trust Company. 


THE, CORPORATION TRUST: COMPANY 


ORGANIZED UNDER THE BANKING LAWS OF NEW YORK AND NEW JERSEY 
COMBINED ASSETS A MILLION DOLLARS 
FOUNDED 1802 


120 BROADWAY, NEW YORK 
15 EXCHANGE PLACE. JERSEY CITY 
100 W. TENTH ST. WILMINGTON. DEL. 


Albany, 180 State St. Detroit, pees Sav. Bank Bidg. 

Aclanta, Healey B' Dover, Del., 30 Dover Green 

Baltimore, 10 Light Kansas City, 926 Grand Ave. 
(The Corporation I 


neorporated) 
Boston, Atlantic Nat'l Bk. Bidg. 
(The Corporation Trust, Incorporated) 


Buffalo, Ellicott Sq. Bl 

Camden, N. J., 328 Mar cet St. 

Chicago, 208 °S. La Salle St. 

Cincinnati, Carew Tower 

Cleveland, Union Trust Bidg. Pine 

Dallas, Republic Bank Bidg. Washington, Munsey Bldg. 












